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Plaintiffs Exhibit 2: Plaintiffs Copy of Defendant's Business Conduct Manual 



Case 1:05-cv-01 611 -PLF Document 10-3 Filed 01/31/2006 Page 2 of 41 



•i 

V 

1 

3 

r 

5 
■I 

> 
-I 

s: 
1 




Case 1:05-cv-01 611 -PLF Document 10-3 Filed 01/31/2006 Page 3 of 41 



31 



3( 
M 



M 



/■■,ci;s 



iV'-l 



.n':i 



ri'':! 



,ri':l 



,--:,ci;s 




■ ■ i' 




'.:••' iv!.-. 


■■u 


' ■'■--- 




/I 




-'-■■—"-' .■ 




. ,('i:s 




i—; 




-I'M.'. 


^1' 


S!^:?' 




. /.' l 




r-:^-^;:;.j '■■■ 






.!. 


. E3 




.:. 




.-.^ - 




A 




_^.^-;_ .■_-___■, 












,:-,,('i;s 









/\ 



Case 1:05-cv-01 611 -PLF Document 10-3 Filed 01/31/2006 Page 4 of 41 



■ 



ft 



2 Introductory Letter 

3 Questions and Answers 

5 Compliance with Laws, Rules and Regulations 

6 Conflicts of Interest 

10 Confidentiality, Inside Information and Fair Disclosure 

12 Financial Accounting and Improper Payments 

14 Equal Employment Opportunity 

15 Harassment- Free Workplace Environment 
17 Internatlonai Business 

19 Fair Dealing and Competition 

23 Protection and Proper Use of Viacom Assets; Electronic Communication 

25 Respect for Intellectual Property Rights 

26 Corporate Communications 

28 Health, Safety and the Environment 

29 Political Contributions and Payments 

30 Implementation of the Viacom Business Conduct Statement 
35 Employee and Director Certification 



Case 1:05-cv-01 611 -PLF Document 10-3 Filed 01/31/2006 Page 5 of 41 



n ■ 
a ■ 



Viacom Fs a special company. 
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We enrich the lives of mlElions of people around the world by providing them with a vast 
array of quality entertainment while providing an exceptional return to our stockholders. 

VlaconfT strives to maintain a work environment that upholds the highest standards of 
business etiiics and workplace behavior. The ability to work smart.and the character and 
skill needed to overcome setlbacks sr^ far more important to our long-teim success than 
any single victory along the way. 

The Viacom Business Conduct Statement confirms our commitment to the tiighest 
standard of appropriate and ethical busFness behavior. This Statement addresses 
9 wide variety of business situations, but it cannot possibly answer all questions. 
Ultimately, Viacom relies on your good faith and sense of what Is right and prudent 
If the Statement does not cover the situation, each of us must ^ct ethically. IT you 
have any questions, our Compliance Officers are there to help. 

We urge you to read the Statement carefully. It is important that each of us 
understands the Statement's purpose and commits to abide by its terms. Once 
you have read the Statement, please join us in completing the Employee and 
Director Certification form near the end of this booklet and return it to your Human 
Resources representative. 

Thank you for your continued efforts, without which we would not have the ethlcaf 
work .environment of which we are so proud. 



>: 



^A 



Sumner M. Redstone 
Chairman of .the Board and 
Chief Executive Officer 



ijSW\ 



Tom Freston 
Co-President and 
Co-Chief Operating Officer 



Leslie IVIoonvGS 
Co-Pmsident and 
Co-Chief Operating Officer 
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WHAT [S THE PURPOSE OF THIS STATEMENT? 

The purpose of this Stalement is to bring together in one convenient place a summary 
of the most important policies and rules that apply lo Viacom, its employees and the 
members of its Board of Directors end to help us maintain a lawful, honest and ethical 
environment in our company. 

TO WHOM DO THE RULES AND POLICIES IN THIS STATEMENT APPLY? 

The rules and policies referenced in this Statement apply to al[ members of the 
Board of Directors of Viacom Inc. ("directors") and to aM employees of the Viacom 
Family of companies worldwide including those employed on a temporary, freelance 
or per diem basis. When we refer to ""your Company," that means Ihe business unit 
you work Tor, or Viacom Inc. if you are a director or employee of the Viacom Inc. 
corporate offices. When we refer to Viacom, that includes your business unit as 
well as Viacom Inc. 

WHAT IS THE BASIS FOR ALL OF THESE POLICIES? 

Many of the policies are based on laws, governmental rules and regulations that apply 
Lo our employees, our directors and us. Examples are the antitrust and securities laws, 
FCC rules, the Foreign Corrupt Practices Act, the Sarbanes-Oxley Acl, Mew York Stock 
Exchange rules and lews against employment discrimination. We expect all employees 
and directors to comply with all applicable governmental laws, rules and regulations, 
whether or not a particular subject is specifically discussed in this Statement Other 
policies In this Statement reflect our view of the right way to ensure that our conduct 
is lawful and ethical and that our workplace is free of unlawful discrimination and 
harassment and conducive to the work we need fo accomplish. 

WHAT SHOULD YOU DO IF YOU HAVE QUESTIONS ABOUT TH E STATEMENT OR DO NOT 
UNDERSTAND ANY PART OF THE STATEMENT? 

We understand that even though you will have received training on many of these 
policies you may slill have some questions. Although we have done our best to be 
clear, some of the policies referenced in this Statement are based on complex laws 
and regulations. Each policy is important because even an unintentional violation of 
our policies may have serious consequences for Viacom and any individua[ involved 
in the violation. For general questions, you should contact your supervisor, your 
Human Resources representative or any of the Compliance Officers identified in the 
section of this Statement titled "Implementation oF the Viacom Business Conduct 
Statement" for clarification. You may also consult a lavi/yer in your Company's law 
department if you have questions about any of these policies. 

WHAT SHOULD YOU DO WHEN YOU RECEIVE THIS STATEMENT? 

You should read it carefully and make sure you understand each part 
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When you have read and understood the 
Statement yoj should sign the Employee 
and Director Certincation near the end of 
this booklet and return the CertiFication to 
your Human Resources representative. 
You wlil be asked to review the policy and 
sign a new certification at least once 
every two years. 

If any important information on your 
disclosure form changes before you 
are sent a new form, you should obtain 
a new form from your Human Resources 
representative or download a new 
form from the Viacom "Crossroads" 
portal: crossroad s-viacom.com (or other 
Company intranet sites) and submit it to 
your Human Resources representative 
promptly. New disclosures with respect 
to entertainment and gifts^ as discussed 
In the Conflict of Interest section of the 
Statement, may be made initially to your 
supervisor or a Compliance Officer. 

WHAT SHOULD YOU DO IF YOU BECOME 
AWARE OF A VIOLATION OF ANY RULE OR 
POLICY IN THIS STATEMENT? 

You are required to report any violation 
of which you become aware. You should 
follow the Employee and Director 
Reporting Procedures in the section of 
this Statement entitled "Implementation 
of the Viacom Business Conduct 
Statement" to report a violation of 
any rule or policy in this Statement 

HOW CAN YOU BE SURE YOUR JOB 
WILL NOT BE IN JEOPARDY IF YOU 
REPORT A VIOLATION? 
Viacom will protect anyone who makes a 
good faith report of a violation of Vr\is 
Statement We will take strong measures 
against any person who retaliates against 
someone who makes a report Retaliallan 
may also be a violation of the law. 



ARETHESEALLOFTHE POLICIES THAT APP 
TO VJACOM EMPLOYEES AND DIRECTORS? 
WHICH POLICIES TAKE PRECEDENCE? 

Viacom has other policies that also 
are im porlant One example is Viacom's 
detailed policies on payola and plugota 
that apply to our broadcast businesses; 
another is Viacom's Rnancial Policies an 
Procedures Manual. In some cases, 
Viacom also has more detailed policies 
about some subjects discussed in this 
Statement In that case, the more details 
rules also apply to the extent they are 
consistent with this Statement This 
Statement replaces all prior versions of 
the Viacom Business Conduct Statemen 

If you have any questions about what 
policy applies on any subject, or if you 
need a copy of Viacom's other policies 
on any subject, you should conduit 
your supervisor, a Human Resources 
representative, a Compliance Officer 
or a lawyer in your Company's law 
department if you are an employee, 
or Viacom Inc.'s Corporate Secretary 
if you are a director, 
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bbeying both the letter and spirit of ttre law Is one of the foundations of Uiacom's ethical 
standards; It is Viacom's policy to comply witti all applicable laws, rules and rsguIaHons. 

You must always conduct your business affairs with honesty, Integrity and good 
judgmenL YoLr must respectand obey the laws of the cities^ states and countries. In 
which we operate. While you are not e»pected to know the details of all the laws that 
' govern our business In every Jurisdiction, you are expected to understand the laws 
and regulations applicable to your duties at your Company and to understand the 
'regulatory enyironmeni within which Viacom operates well enough to Idiow when to 
.seek advice from supervisors, managers or other appropriate personnel. 
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CONFLICTS OF IN 



Vo. must avoid alJ cnllicts between fh.belilll.!^ r"' ''"""'^^"^ ^"-^ ^i, 
and your own personal .eWionshrp" 1 inS ;?'„' rt' '°"^ ^""^^^"^ ="<- ^' 
of .nterest can undermine our iniegrily in he mTnd,? '"P^^^^'i" "' = -=on 
customers, our supplier or the public "' """^ cc-worker5, our 

that cou,d Po.entian;a«ecr;our CsSul'r^rr '.'".= '"^^^ °^ °'^- -'^«° 
V;accm. The existence of . pote;,te/ Sw off °" ''^^"' "' ^°"^ "^°'^P^"1' 
situations discussed be.ovv doef notrSs^a i^r o' ^* "= °"^ °^ ^"^^ "'^ 
confiicl of interest poiicy. Our policvis «nr„r w ' ""^'""'^ ^ "io'^tion of Viacoir 
conflicts and prohibition o. acS con//^"L/ ,t' ?[' '"" '^''^^ °< ""'^"'-l 
be all that is required. In others Ihe sixain "^ '" '°'"' =^="=' '"^^'osure 

a conflict Of interest or to remedi one Bu rer'^' ' ""'"°"=' ^=''°" '" ^"^ 
"11 potential conflicts of interest '^^"'^'"b". m ail cases, you must disc 

PROHIBITION OF ACTUAL CONFLICTS OF INTEREST 

^- ::^:^:i:r^:---- f-^^^s Of potential conflict. 

■ l'k.ly to affect your busirress judgment H i/n ' ^^ *''' *^^ ^'"^^«°" P^^-nt 

...terest may exist, Viacom «il| determine Jhat add! r" ■""' '" ==*"^' """'^ 

--^s^ha;f;=t:^f r ^r^^-- -^ '° ' 

-erest .ill not be considered ^'S^r ^;^;:,---:i:? --' -«- of ' 

^i^:::~ :::^L-"::^^---^.™cess .o..s..os, 

;=</pp//e, W.co;„ ^////fte/ytfe JCeZa^ '-^f^rchasf.g decisions ,h.t .ffec 
'-'II require a. ^p„r<,pria,^ remjy "°""'''' °''"'=^«' e;r,sfe aa 

M:r:r:^°;;:-^-^~4;^;-^^ . affectm. your busines. 

^oNciting or accepting money\or'o~on,, benlTT'' '""" *"" "^* ^^'™ '- 
Company. We expect you under alVrir^nl f "*'" '™'" = ^''PPliar of your 

Whether or not listed below wbi," [s S !" «' ^ '™"' ""' """"'' °^ ^=«""^' 
behalf of your Company and ViJcom and fh r '""^ ""^'"'^ '""S-^^"* o" 
conflict of interest If you none he^"/have betm '°"=',''"'" ' ''™^'^"^<' -'-' 
."•.rest Situation, .e expect you P ompty lo ^1.7"'" '" ^" ^'='^^' ^°"'"^' °' 
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DISCLOSURE PROCEDURE 

Your conflict of interest dfsclosure should 
be made an the Employee and Director 
Certification form near the end of liiis 
booltleL You musl complete a new 
Certification form any tinne you become 
aware of a new conflict of Interest or 
potential conflict of interest or if your initial 
disclosures require updating. You should 
return this updated form to your Human 
Resources representative. You may obtain 
additional copies of this form from your 
Human Resources representative or 
on the Viacom Inc. Crossroads intranet 
site: crossroads.viacom.com (or other 
Company intranet sites). 

Your Company or department may have 
additional specific policies regarding 
conflicts of interest. You are responsible 
for knowing and complying with the 
relevant policies applicable lo you. 

LIST OF CONFLICTS OF INTEREST AND 
POTENTIAL CONFLICTS OF fNTEREST 

We have listed below aclivilies and 
interests that are conflicts of interest or 
potential conriicls of interest and sfiould 
be disclosed. This list Is not exhaustive, 
however. You must also disclose any 
other persona] business interest that may 
interfere with your business responsibility 
to your Company and to Viacom or may 
have the appearance of doing so. Because 
it is impossible to describe every potential 
conflict of interest, Viacom relies on your 
commitment to exercise good judgment, 
to seek advice when appropriate and to 
adhere to the highest ethical standards 
in the conduct of your profefisional and 
personal affairs. 



You must disclose any af the 
following activities: 

« accepting fees, commissions, or any 
other personal benefit (other than as 
described in the next bullet point) from 
any person or business involved in any 
transaction with Viacom; 

« accepting any of the following from a 
current or would-be supplier, customer, 
or competitor of your Company: 
entertainment, meals, gifts, discounts, 
services, transportation or favors that 
(1) are worth more than a minimal value 
or (ii) obligate you or Influence your 
decision-making in any way, regardless 
of value. Each Company establishes its 
own guidelines Tor what constitutes 
minimal value. If you do not know the 
amount that your Company has 
established as constituting minimal 
value, please ask a member oF your 
Company's law department or a Human 
Resources representative. Disclosures 
under this and the following paragraph 
should be made first lo your supervisor 
or a Compliance Officer who will advise 
you If an updated Certification form 
is required; 

Here is an example of how Viacom's 
contact of interest rules appfy to gifts end 
enterfsinment that may be offered io you: 
Suppose a supplier offers you tickets to 
a sporting event. If you are interested in 
accepting the offer, you should disclose it 
to your supervisor ifthe tickets have only 
minimal value or are offered in connecf/ori 
with g hosted event at which business will 
be conducted, there is a potential conflict, 
but participation may be allowed. If the 
offer has substantial value because the 
tickets are expensive, very hard to obtain, 
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or offered togeltier with transportation, 
accommodations or other valuable Hems, 
gnd no lyusiness will be conducted, it is 
more likely thai we will find an actual 
conflict of interest and you will not be 
allowed to accept: 

{< offering or supplying entertainment, 
meals, transportalion, gifts or other favors 
to any person in a business relationsiiip 
vuith your Company, other ttian lliose 
reasonable and appropriate for the 
individuais invoiued and the business 
at hand; 

« soliciting or accepting money for your 
personal benefit in any amount from a 
current or potential supplier, customer 
or competitor of your Company; 

« having a financial or management 
interest (as an employee or director) in 
customers, suppliers, competitors or any 
enterprise that you know or reasonably 
believe has a business relationship with 
Uiacom, A financial interest need not be 
disclosed If it involves less than 1% of 
the stock of a publicly held company, 
unless It constitutes a significant portion 
of your net worth; 

« accepting an offer to participate, 
throush a special allocation of shares, 
or otheraiise receiving terms or benefits 
not generally available to the public in an 
offering of securities of, or underwritten 
by, any current or prospective supplier, 
customer or competitor of your Company 
or a firm that provides or may provide 
investment banking, financial advisory, 
underwriting or other similar services 
to your Company or any other entity 
vMith vahich your Company has a 
business relationship; 



(( borrowing from or lending to any person 
in a business relationship with your 
Company, including customers, suppliers 
or competitors (or fellov^ employees, 
other than in occasional nominal amounts) 
except for normal banking transactions 
vt^ilhi financial institutions; 

<t engaging in business wrilh, or as a 
customer or supplier of your Company, 
other than in the ordinary course as an 
employee or a public consumer; 

One example of a potenliai business 
transaction which would have to be 
disclosed under these rules is (fie 
submission of a script or other creative 
work to your Company or one of ils 
competitors. While this may be allowed 
in many circumstances^ our rules would 
require that you disclose the submission 
in advance. 

« competing with your Company; 

V. arranging or facilitating any business 
transaction between any of your relatives 
and your Company or between any of your 
relatives and any customer or supplier of 
your Company; 

^< maintaining concurrent employment 
with your Company and with any 
other organization. Your Company 
may have special rules on this subject, 
but we do expect you to disclose any 
other employment; 

<{ facilitating a known conflict of one 
of our suppliers, customers or of 
government officials, for example, 
by making a payment to an individual 
when you know the funds sfiould 
go to his or her employer: or 
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« having members oF your immediate 
family (defined as: your spojse, domestic 
partner, and minor children) or, to your 
linowledge, yojr adult ciiildren, parents, 
or siblings, employed by a customer, 
supplier or competitor of your Company. 
If you hai/e disclosed this type of potential 
conflict of interest, you should later report 
any change in ttie reported relationship 
tiiat puts you more in a position to 
influence or be influenced by your 
relative's employment Ttils situation does 
not require disclosure where the relation- 
ship between your relative and your 
Company is insignificant, such as wtiere 
your relative works for a manufacturer ot 
a widely distributed product of which your 
Company is an insignificant customer; 

You should also disclose if any member 
of your immediate family proposes to do 
any thing, own any interest or serve in any 
position you would be required to disclose 
if it were you doing the owning, serving, 
etc. For example, you would need to 
disclose the fact that your minoi child 
owned 10W of the stock of a supplier. 

We eipect you to disclose conflict of 
interest situations involving members 
of your immediate lamily. As to other 
relatives, the rules depend on your 
knowledge of the situation. For example, 
we don't expect you necessarily to know 
all about all of tine irveslments and 
business relationships of your grown 
brother or sister, although, we do expect 
you not to intentionally shield yourself 
from such information. If you do know 
that your adult sister owns a contractor 
that provides Viacom with a service, 
you need lo let us know. We may decide 
that it would be best if you were not the 
employee deciding whether lo use thai 
contractor or another contractor 



Finally, nothing in this Statement Is 
intended lo prohibit you or any family 
member from engaging in regular 
consumer Iransaclions with your 
Company or Viacom. 

LOANS TO EXECUTIVE OFFICERS. 
DIRECTORS AND EMPLOYEES 
Viacom will not extend credit to or for 
any of its directors or executive officers 
nor, except In very limited circumstances, 
to or for any of its employees. If you have 
any questions, you should discuss these 
rules with a Compliance Officer or 
Viacom Inc.'s General Counsel. 

CORPORATE OPPORTUNITIES 
You owe a duty lo your Company and 
lo Viacom to advance their legilimate 
business interests when the opportunity 
to do so arises. You are prohibited from 
taking for yourself personally (or directing 
lo a third party) a business opportunity 
that is discovered through the use of 
Viacom property, information or your 
position, unless your Company has 
already been offered the opportunity 
and turned it down anrf consents to 
your personal pursuit of tlie opportunity. 
More generally, you are protilblted from 
competing with Viacom or using Viacom 
property, information or your position 
tor personal gain. 
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CONFIDENTIALITY 

In carrying out Viacom's business^ you often learn confidential or proprieLary 
inrormalion about Viacom, its customers, prospeclive customers or other third 
parties. Employees and directors must maintain the confidentialEty of all information 
entrusted to them, except when disclosure is authorized or legally required. 
Confidential or proprietary information includes, among other thmgs, any non-public 
information concerning Viacom, including its businesses, financial performance, 
results or prospects, and any non-public information provided by a thiird party \uith 
the expectation that the information will be kept confidential and used solely for 
the business purpose for which it was conveyed. You must preserve confidential 
information even after your employment (or service as a director) ends. Additionally, 
you are prohibited from recording the conduct of any Viacom business via tape 
recorder, electronic recording device or any other non-manual or non-written means. 
Any exception to this prohibition requires express authorization from your department 
hesd, an individual senior to your department head, one of your Company's lawyers 
or a Viacom Inc. lawyer. 

INSIDE INFORMATION 

The securities laws are complicated and in some cases difffcult to understand. 
Violation of these laws may result in severe penalties, including criminal penalties 
for Viacom or any individual involved in the violation, if you have a question about 
the possible application of the securities laws, you should promptly consult one of 
your Company's lawyers. 

Employees and directors who have access to or otherwise possess material inside 
information concerning Viacom or any other corporation may not use that information 
in purchasing or selling stock or other securities. You are also prohibited by Viacom 
policy and the federal securities laws from communicating inside information 
(tipping) to any other person for use in purchasing or selling stock or other securities. 

A determination as to whether information is "material" or "inside" depends on all of 
thie relevant facts and circumstances. 

"Material information" is any information that a reasonable investor would consider 
important in determining whether to buy or sell securities. For example, such 
information may include dividend changes, earnings Information, changes in previously 
released earnings estimates, significant merger, acquisition or divestiture or other 
significant commercial transaction proposals or agreements, major litigation, significant 
product news and senior management developments. These examples are not a 
complete list of what may constitute material information. 



Case 1:05-cv-01 611 -PLF Document 10-3 Filed 01/31/2006 Page 14 of 41 



# 







"fnside information" is material information 
that has not been effectively brought to 
the attention of the investing public To 
avoid uncertainty, information should 
be viewed as having been eFFectively 
publicized only aPter it has been released 
to the public through Viacom's public 
filings, wire services, press releases 
or other widely available media and a 
reasonable period of time has passed 
to enable the public to evaluate 
the information. 

AODITIOWAL RESTRICTIOWS ON 
TRADING COMPANY SECURITIES AND 
PRE-CLEARAWCE REQUIREMENTS 

Because of their position with Viacom or 
as a member of its Board of Directors, 
certain officers, our directors and certain 
other employees are subject to addlLional 
restrictions on trading in Viacom securities, 
including the securities of Viacom Inc., 
Blockbuster and any oF Viacom Inc's 
wholly owned subsidiaries or controlled 
affiliates that may become publicly held. 
These persons are generally not permitted 
to buy or sell Viacom securities except 
during a "window period" following the 
release of the respective Company's 
quarterly or year-end earnings and/or 
are required to pre-clear all trading with 
Viacom Inc's General Counsel or Deputy 
General Counsel in advance. (Blockbuster 
has similar rules pertaining to trading 
in its securities; these rules are 
administered by Blockbuster's General 
Counsel.) If these additional trading 
restrictiorts apply to you, you will have 
received a detailed memorandum that 
explains the rules. 

Even during a window period, no one 
is permitted to trade if he or she is in 
possession of material inside informalion. 



PAIR DISCLOSURE 

Viacom Is subject to the rules and 
regulations of the Securities and 
Exchange Commission (the "SEC"), 
which restrict the selective disclosure 
of materiai information to securities 
analysts and other market professionals 
prior to making it available to the 
general public. 

These rules and reguialions require 
publicly traded companies to make 
public any material, non-public information 
(oral or written) that a company discloses 
to the financial community and stock- 
holders. Viacom may not communicate 
material, non-public information 
selectively to analysts or stockholders. 
Public disclosure must be made prior 
to or contemporaneous with the 
communication of the information, for 
example, by filing the information on a 
report with the SEC, distributing a press 
release, or having conference calls to 
which the public has been provided 
advance notice and granted access, 
Viacom Inc. has designated only its 
Chief Executive Officer; Chief Operating 
Officer; Chief Financial Officer; Senior 
Vice President, Investor Relations and 
Senior Vice President, Corporate 
Communications to make disclosures 
of material information. 

IF Viacom discovers that it has made 
an unintentional non-public disclosure 
of material information, public disclosure 
must be made promptly. If you have 
a concern about a disclosure, you 
should immediately contact the Viacom 
Corporate Communications department 
or a Viacom lawyer. 



8 



Case 1:05-cv-01 611 -PLF Document 10-3 Filed 01/31/2006 Page 15 of 41 



u 



LU 
(9 
CC 

a. 



FINANCIAL ACCOUNTING 
AND IMPROPER PAYMENTS 

All Viacom transactions must be accurately and fairly recorded to allow Viacom's 
financial statements to be prepared properly and to ensure full accountability for 
all of Viacom's assets and activities. Accounting and financial reporting practices ar 
to be fair and proper, in accordance with, as applicable, generally accepted ccountii 
principles in the United Stales of America (GAAP) or international accounting 
standards (lAS). 

Each report on Form 10-Q and Form 10-K filed by Viacom Inc. wilh the SEC mjst conta 
certifications from Viacom Inc's CEO and CFO attesting to Lhe fair presentation of our 
financial Information and lhe effectiveness of our disclosure controls and internal centre 
over financial reporting. 

LIST OF PROHIBITED FINANCIAL PRACTICES THAT SHOULD BE REPORTED 
We have listed below a few examples of financial practices tfiat are always piohibitei 
and which you sfiould always report if you are involved in them or have knowledge c 
them. You should report not only improper accounting, but any breach of a control ar 
any weakness of a control of which you may be aware. This list is not exhaustive: 

« approving or making any payment if you know that any part of such payment is 
to be used for any purpose other than that described by the documents supportint 
the payment; 

« using Viacom assets, facilities or services for any improper purpose. You are personal 
responsible for all Viacom funds and other assets over which you have conlioli 

a fraud In the preparation, evaluation, review or audit of any financial statement of 
Viacom (for example, concealing or falsifying data given to inlernai or external auditor 

« fraud in the recording and maintaining of financial records of Viacom (forexamp 
intentionally recording sales or expenses in the wrong period, capitalizing items th 
should be expensed or recording personal expenses as business expenses); 

« noncompliance with Viacom's internal accounting controls (for example, not 
obtaining required approvals); 

« misrepresenlalion to a senior officer or Viacom's Internal or external auditors or 
accountants regarding a matter contained in the financial records, financial reports 
or audit reports of Viacom; 
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« deviation from full and fair reporting of 
Viacom's results of operations, financial 
condition or cash flows; or 

« improperly influencing, coercing, 
manipulating or misleading any 
independent public or certified accountant 
engaged in the performance of an audit 
of Viacom's financial statements. 

We expect you to refrain from any 
misleading or deceptive financial practice, 
whether or not it is listed here, and to 
report any such practices If you become 
aware of them. Please refer to Ihe 
Employee and Director Reporting 
Procedures described below in the section 
titled "Implementation of the Vracom 
Business Conduct Statement" for 
procedures to report improper financial 
practices or financial misconduct matters 
that have come to your attention, 

IMPROPER INFLUENCE OF AUDITORS 
You may not take any action (whelher or 
not listed as an example betow), directly 
or indirectly, lo coerce, manipulate, mislead 



or influence any of our auditors, when 
you know, should know or intend that 
your actions may render our financial 
statements misleading. For example, 
you may not influence an auditor to 
(i) issue a report on Viacom's financial 
statements that is not warranted in 
the circumstances, (ii) refrain from 
performing audit, review or other 
procedures, (iii) refrain from issuing a 
report or withdrawing an issued report, or 
(iv) rerrain from communicating matters 
to Viacom Inc's Audit Committee. 

As additional examples of prohibited 
conduct, you may not (i) offer money 
or gifts, financial incentives or future 
employment or contracts for non-audit 
services, (ii) provide inaccurate or 
misleading legal analysis or other 
information, (ill) threaten to cancel an 
auditor's existing engagements, (Iv) seek 
to have an audit partner removed from 
the engagement, (v) engage in blackmail 
or (vi) make physical threats. 
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Viacom places a high value on providing equal employment opportunrty and maints 
a diverse workforce. We work hard to comply with all applicable law^ prohibiting 
discrimination and we strive to meke our workforce reflect the rich diversity of 
our society and our customers. Viacom recruits and hires without regard to race 
color, sex, religion, national origin, ethnicity, age, mental status, sexual orientatior 
disability, veteran status or any other basis prohibited by law. We stnve to admin 
all personnel actions such as hiring, compensation, promotions, benefits, transfers 
layoffs, company-sponsored training, education, tuition assistance, terminations, 
social and recreational programs in a consistent manner 

We expect all managers, directors and supervisory personnel to make a persons 
commitment to practice and enforce the principles of our equal employment 
opportunity policy. 
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Viapom has a "zero tolerance" policy for sexual harassment or harassment based 
on race, color, sex, religion, national origin, ethnicity, age, marital status, sexual 
orientation, disability, veteran status or any other basis proscribed by applicable 
law. Discriminatory treatment, including sexual harassment and harassment based 
on a person's race, age or other pnjtected status, is strictly prohibited. 

Unlawful harassment rnay occur not only as a result of conduct by supervisors, 
but also due to conduct by directors and/or fellow employees, and, under some 
circumstances, conduct by customers, vendors, consultants, visitors and independent 
contractors. Unlawful harassment can take place in the office or in work-related sellings 
outside the workplace, such as during business trips, business meetings and 
business-related social events. This Statement applies with equal force to conduct 
in all such settings. 

Sexual harassment may exist where compensation or other employment benefits 
are conditioned on granting sexual favors. Sexual harassment also may exist where 
Uiere is a hostile work environment caused by a pattern of unwanted sexual advances 
or unwanted visual, verbalor physical conduct of a sexual nature. 

Unwelcome sexual advances, requests for sexual favors and other verbal or physical 
conduct of a sexual nature are sexual harassment when: 

S submission to the conduct is made, either explicitly or Impiicitly, a term or condition 
of the Individual's employment; 

« submission to or rejection of the conduct by an Individual is used as the basis for 
employmsnt decisions affecting the Individual (such as a promotion or a bonus); or 

<( the conduct has the purpose or effect of unreasonably interfering with the Individual's 
work performance or creatirig an intimldab'ng, hostile or offensive working environmenL 

SPECIFIC EXAiiPl.ES OF IWAPPKOPniATE VVOH.^-RaATEP COMOUCT 
Tlie following are examples of things you may not do, but the list is not exhaustive. 
Viacom expects all directors and empioyees to observe the spirit as well as the letter of 
the harassment-free workplace policy. For example, you may not do any of the following: 

« ask for dates, or make sexual advances, where it is clear, or becomes clear, that 
the overture is unwelcome: 



ifi^pmfcwiirww^ 
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^< threaten or engage in retaliation alter 
an overture or inappropriate conduct is 
rejected or in response to the reporting 
of such conduct; 

<^ display sexually offensive or explicit 
objects, pictures^ magazines, cartoons, 
sere en -savers, e-mails, or posters or 
engage in any other conduct that is likety 
to tnske people of a particular sex, race, 
religion, sexual orientation, or other 
protected ciass.feerunwe|coTne, such. 
as creating or forwarding suggestive or 
offensive {blies, cartoonsj letters, notes, 
or invitations, whether transnnitted by 
e-mail or otherwise; 

i( engage In any conduct of an overtly 
sexual nature, whether welcome . 

or unwelcome; 

^< engage in. Inappropriate or threatening 
physical conduct, such asunwanted 
touching or ImpedEng or blocking another 
person's movements; or . 

^/ make inappropriate stiatements 
concerning a person's race, color, religion; 
national origint disability* age or sexual . 
orientation^ or.inappropriate statements 
of a seKual nature, such as comments 
.about an iridiuiduai's body or. appearance 
: or intrusive.quieistjbiis or.cbmrrients. 

ijOs-'-^RV^i^osi/SDeoifDtwATK' ■ . :': ■ .; 
i"t!:^umoi.:sv}ii"'s" ■ ','' ;■■■■. 

Vlacorri recognizes that. consenting 
romantic or sexual relationships nriay . 
devefop t}etwccn a supervisor an.d a ' 
subordinate (whether such supervision 
is direct or indirect)^ Tlies^ relationships 



frequently lead to com jpli cations and 
signlficar>t difficulties for the supen/isoT 
the subordinate, others in the workpiac 
and Viacom. If a consenting romantic or 
sexuaf relah'onship between a supervisor 
and a direct or Indirect subordiriate 
should develop, Viacom requires the 
supervisor to disclose this information ! 
his or her Company's Human Resource 
department to ensure that thena are no 
Issues of ai^al or apparent favoritisnip 
conflict of iriterest, sexual harassment ( 
any other negative impaction others in 
the work enviroriment 

Upon being informed or learning of the 
existence of such a relatlonshlpi Viacon 
will take steps that it deer^s appropriat 
to protect the workplace envtrdhment 

■ Vi'OT Vo.DQ, iF.v'ou ;^iftVf^ A t;o^ip;A'iw;r 
If you tpeileve'you.have been subjected 
to conduct which you believe' violates 
this policy, or if you are aware that sue! 
coriduct Is occurring, please refer to . 
the Employee arid Dlrectpr Reporting 
Procedures described below In the 
section titled "Irnplerneritatibnofthe 
Viacom Business. Conduct Statement" 
Viacom Investigates all compiainls aba 
conduct that violates this. harassment- 
free workplace enyjrorimenl policy arid 
.will not tolerate retaliation against any 
person who makes a good faith report 
of mTscohduct 
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INTERNATIONAL BUSINEJ 



All employees and directors are eipecled to comply wilhi laws ot the country in which 
tliey operate as well as United States statutes and Viacom policies gouerning business 
activities abroad. 



FOREIGN COBHUPT PRACTICES ACT 

Directors, employees and their respective agents and representatives are prohibited 
(except as set (ortti below) from making any payment or offer of payment to any 
foreign official to induce that official to affect any government act or decision or to 
assist us in obtaining or retaining business. Viacom policy prohibits bribes, payments, 
or gifts to any employee or agent of a foreign government. This policy extends to 
indlffict payments made through agents and includes the use of personal funds. 

There are certain very limited circumstances under which payments to foreign officials, 
political party officials and candidates tor political office are permitted by law. In 
countries where United States-based companies or foreign nationals are permitted to 
make political contributions, the term "political contributions" may include payments 
for fundraising dinners, the contribution of employee services, allowance of additional 
paid vacation time for employees who volunteer their services for a political candidate, 
and other similar events and activities as well as actual contributions to political parties 
or candidates. In alt circumstances, no Viacom funds, assets, services or facHities of 
any Wnd may be contributed to any foreign official, potiiical party official or candidate 
for office, wfiether directly or Itirovgti an intermediary, without advance approval from 
the Senior Vice President, Government Affairs, one of your Company's lawyers or a 
Viacom Inc. tswyer if you are an employee, and Viacom Inc's Corporate Secretary if 
you are a director. 

Once again, remember (hat no payments or provision of other benefits from assets 
of Viacom are to be made or offered, directly or indirectly, to any domestic or foreign 
government, official, employee, candidate or agent, tor the purpose of influencing, or 
because of, any official act. 

The law also requires that Viacom's books and records accurately report all payments 
made by or on behalf of Viacom. 
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ANTI BOYCOTT LAWS 
LI.S. anliboycott laws are designed lo 
prevent businesses from cooperating 
with unsanctioned foreign boycotts of 
countries friendly lo the United States, 
such as the boycott of Israel by certain 
Arab countries. In general, the anti- 
boycott laws and regulations piotiibit 
any cooperation with a foreign boycott, 
including, for ejomple, by way of 
(i) refusal to do business with another 
person; Cii) discriminatory employment 
practices; Oil) furnishing information on 
the race, religion, sex or national origin 
of any U.S. person: (iv) furnishing 
informalion concerning any person's 
affiliations or business relationships 
with a boycotted country or any person 
believed la be restricted from doing 
business in the boycotting countries; or 
(v) utilizing letters of credit containing 
boycott provisions. You must report any 
boycott request immediately to your 
Company's lawyers if you are an employee 
and Viacom Inels Corporate Secretary if 
you are a director. 

U.S, EMBARGOES 

At Ihe time this was printed, trade 
restrictions were in effect with respect 
to the Balkans, Cuba, Iran, Libya, 
Myanmar (formerly Burma), North Korea, 
Sudan, Syria and Zimbabwe, and, under 
some circumstances, with Iraq. The 
prohibitions and restrictions imposed 
under these regulations affect exports, 
imports, travel, currency transactions, 
assets and accounts. You should review 
any proposed activity with respect to any 
of these countries wilh your Company's 
lawyers in advance. In addition, since the 



list of countries subject to these 
restrictions changes from time to tim! 
you should be sensitive to the possib 
that other countries hostile to the Uni 
States are subject lo trade restriction 
You should consult wilh your Compai 
lawyers before initialing activity with 
such countries. This rule applies equi 
lo foreign subsidiaries of Viacom, wh 
may be prohibited from doing busine 
with certain countries (including 
companies based there) even though 
their competitors are not. For eiampl 
no Viacom Company may do busines 
with Cuba. 

COM PETITION LAWS 
Many nations and the European 
Community have enacted compelilion 
laws that are similar to U.S. antitrust 
laws and prohibit certain anticompetiti 
activity such as price fixing and alloca' 
of markets. Accordingly, if you are an 
employee, you should consult your 
Company's lawyers and If you are a 
director you should consult Viacom In 
Corporate Secretary in advance when 
a question arises concerning the 
application in other jurisdictions of thi 
policies and guidelines set forth in 
this Statement 
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jEALING and COriPETITIOiv! 

Viacom seeks to exeei and outperform its compeliton honestly and fairly. Viacom 
seeks competitive advantaees flirough superior performance, not from illegal or 
unethical business practices. 

The purpose of the antitrust and trade practice laws is to preserve a competitive 
economy in which free enterprise can flourish. Viacom is committed to this principle 
and to full compliance wrth these laws in each jurisdiction within whldi it operates. 
Indeed, it has thrived as a vigorous competitor. The provisions of this Statement 
concerning antitrust, trade practices and competition are not intended to serve as a 
complete and definitive statement of all aspects of the antitrust or trade practice 
laws or to lay down "bright line" rules. Rather, these provisions are Intended to 
acquaint you with those areas involving antitrust risk so that you will be alert and 
better positioned to obtain legal advice on a 'before the fact" basis. Federal, slate 
and international antitrust laws are complex, and no summary can address evefy 
issue or situation that might arise. Violation of ttiese laws may result in severe penalties, 
including criminal penalties for Viacom or any individual involved In the violation. 
You should consult your Company's lawyers whenever a question arises concerning 
antitrust laws or the subjects discussed below. 

liELWtaNS WITH COHPETITOHS 
PRICE FIXING 

Viacom's policy requires that all of its prices be determined Independently in light of 
costs, rrarket conditions and cbmpeUtive factors. Any agreement, written or unwritten, 
explicit or tacit, formal or Informal, between competitors to fix, raise, peg, stabilize 
or everi lower prices, or to eliminate or reduce price competition, is per se unlawful. 
"Perse" means thatthe agreement Is Illegal regardless of any possible justification 
or excuse. Whether the agreement was "reasonable" or,ha(J the effect.of lowering 
rather than raisiiig prices is irrelevant; if conripetitors reached sudi an agreement, it is. 
unlawful, Even an Infomial understanding or an unspokfen rnutuai expectatloii that two 
competitors will achieve a.cornmon purpose may be fbund to constitute an Illegal 
agreement You should never obtain a price list from competitors, nor should you 
ever send a price list to a competitor. 

Theserulesapplynotonlyto Viacomasasclterbutalsotoitstransadionsasabuyer . 
compeb'ng to purchase goods and services. 

ALLOCATION OF MARKETS 

It is against Viacom policy to have any agreement or understanding with a competitor 
to allocate or divide up customers; groups of customers or lines of business or 
products or geographic areas for wtiich Vlaconi and a conipetitor may compete. 
Such an agreement is per se unlavyful. As with price fixing, even an inforrrial; tacit 
or unwritten undei-standing may be found to constitute an lilegai agreement 
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TRADE ASSOCIATIONS :.. 
Viacom Iric. and its Companfes are 
rnembers of numerous tredeassociatiDns. 
Trade assoclab'ons can serve many 
appropriate purposes. Our participation : 
In sudi assbclalions niay Involve meetings 
with competitors. If you participate jn ; 
trade association meetings or other . . 
activities on behalf of Vjacom or. your . 
Company, you.must be veTV. careful io . 
avoid, even the .appearance of reaching or 
s.e.ekliig an agreement as to prices; l.he 
allocation of custbrneTS.orimarJtets or the 
refuisal to deal with any parly, Including 
by sharing non^pubiic.prlce.or market . 
informaltlon, whether as. part of ."official" : 
trade association meetings, or. in les.s. 
formal discusslons^thairriay occur iri 
conjundidn with trade association . 
activities. Agreements with competitors : 
on standards, ratings, cbriterrt or b.usineas: . 
:prai±"ces sjch as piracy enforcement ■■ 
HriayTalse dlthcuit qu es lid li sounder . 
antitrust law and should be discussed 
withyriurCoiripahy's.lflwy.crs-lf.ybijih^^ 
any dbuij^flbout. whether the. ciandUrta^ . 
a.trade.associaiibn.rTieetlrg (or ^ 
meeting witlijcpmpetitbins) Is. proper; yb^ 
should: announce yourdeiiarlure'to mal^e. . 
sure.thiatyoijr.d.eiiiarturB'isnotedi.lM : 
.■(he disciisslbn promptly. arid consult your : 
CoJTipaiiy'.s.Tawyers/lf.ydU'.are, interested . 
ifnJoinihgi.a 'trade ■as5oc|atipin. of .yvhlch ■■:.'■.■■ 
:yiaconri is not.aireiaiiiya rhember; ybii: 
■mUstfirsi bbtainapproval rrom:a . : .. 
■■CompiianM.Offjccr ; ■'■ 



SEI£CTI0N OF CUSTOMERS 
AND SUPPLIERS 

As a general rule under competitEon law, 
your Comipany has the right to.select its 
customers or suppliers unilaterally. As 
long as your Company is acting alone,.it 
may refuse to. deal with or terminate its 
relations with .customers for legitimate 
busihcss reasons, such as the. refusal .of 
tlie custorrier to cohfomi to reasonable 
standards of perforrinance, misuse or : 
fnlsfepresentatlbn of your .Company's ;. 
products, poor credit and Ihellkc. . 
Such action siiould be explainable : 
and lustjfiable rn temis of.your 
Company's, legitimate interests. 

Any understariding.br agreement with . 
competitors; other custoniers:or .other 
suppliers! however, to refrainifrorri dbing . 
busiiiess.wrtKa current or prospective . 
competitor, customer.or supplier:pr..tb: 
set the terms up6n:.w.hlch Viacom wJlf do 
business with them Is agaFiist Viacomls 
t^kblicy end may be unlawful, \,. 

Because any reTusaltp do business with 
an organization, wtietheriniHally or by: ■: 
terniination of an eixlstirig re.Iatlbrisfilp'l;. 
;pifteri. carries with it the possibility of "; 
iitigetiain,'you:shoLJId consult your :.;. 
Company's lawyers in'.advance 6i\-'-: 
such' matters. ■ .. .. 



I 
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LONGtTERM AGREEMENTS, EXCLUSIVE . 
:; ARRANGEMENTS. AND "MFNs' 

Long-tenn aBreements; Incluiling those 
:'.w|th exclusivity provisions, often are 

■ efRcient anij pro-competltlvo.arrarge- 
;.;inents. to mTnimize'anirtrust risk; 
■however, yoiishould consult .your. ■ ■ 

Company's lawyers before entering Into 
any long-term afrilaUon, distribution or 

'supply agreement (other Ihan a simple, 

^short-term agreement on a previously ' 
approved form for the purchase or sale 
.of goods or services) that differs in any ' : 
material lespcct from one previously 

. approved... Yoii also should corisiilt your . 

'Company's lawyers before entering into : 

'.anyexcTusive arrangements' or' agree- 
irnenis providing that your Company wriil 
'provide a purchaser's orlicensor's entire 
requirements for a product will purchase 

'or license its. entire .requirements from . 

.^sitigle supplier; or will .sLipply Its entire . 
output in a region.to'a'slri'gie.'c'ustonier ' 
.otdistribulbr. Most favored nations 

■ provisions (Mr=NsJ|wliether:ih:your;.:.: 
Company's favor, oriii favorof your 
Company's supplier or customer, also : 

''raise qu'cstlpris th'at sfiould bedlscussed 
.with' your Company's lawyers^ ..■ 

:'.ResALE'PF?!CES. :..:.''.: 
,It Is permissible to suggest resale prices.: 

tb.cusiiihiers. However, itis against. 
.VlacoTTi 'policy .andimay be. unlawful to,' ■ 
■. hav.e.any understanding. or agreement.'; 
. coriceming'theactual. resale prices'to . 

be.ch.arged by.dur customers, it is. up' ' 
' to.tihc customer, .using Its independent ■ 

business |ijdgment.t6 decide whether: :. 
■.to''follow:'our 'suggestions^ It is generally' : 
. against our;, policy; and may be unlawtuli 
:t6.'co)iditi6n. further dealings with :.'.' 

the customer oh adherence to our. . 



suggestions or otherwise: to coerce 
the customer in this regard. This policy . 
applies to maxlmum:as well as minimum 
prices and to discounts^ allowances 
and other aspects of the custorner's 
pricing strategy- . 

NON-PRICE RESTRICTIONS 
Appropriate llmitatioiis on custorriers 
that are hot related to prices; such as 
clauses that restrict the trans^shipriient . 
of products or limit the territory. in which , 
apriiduct.may be resold or the. types. . 

' of customers to which.a pr^duct.c.an 
be resold, s'ucii as lpcatlon:clau5es, 

' may be permissible in agreements with 
.customers 'or suppliers '(but not yirilh ' 
co'mp'etitor'sX However,, tiefore ydij' 
impose' any. 'such lTmitatlpn;'y.qu should " 

;corisuitvour:Compahy's lawyers. ;'.' 

"'Similarly, you should'tpnsLJlt yoiir ;.":" . 
'.Co'hnpahy's' lawyers ibefpre' imposing.'' ' 
any ri!strl(*lons 'on the haridllrig of ....-; 
compelitive'merch'aiidis.eby'a'custorTier.'' 

; ;tymG". ARRANGEMENTS : .'; 
' ''Tylng'^arrangemerite;'thc'praclice'bf .'"'. 
■'Teqijiring a customer 'to purchase or 
' licc'nse'a product:.inorder.to. obtain. '■'. 

anplher.produii "bundling'" arrangemenls,. 
■ the practice .bf.pfferlng.ari array, of'' 
. products or services at an.adyanfagebus.; 

pricis, and ffuii line forcing". or. output. 
:. 'arrangements;' th'e practice of 'requiririg.a ' 

.custorTie'r;.to'buy:pr flce'nse:a|Iuli. iinc'of..:. 
. prdgrarriniirig Qr'prodi[ct5;br:'n'6rie:at.all,... 
'.rtiay 'raise .Irriportant legal.'issues;These'.;. 
: riilcs are particularly compjicatedin :; 

connection with licehsirig iriteliectiial 

:.prbperty. luiahy.bundles'are permitted; 
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but the legal analysis may turn on 
whether we have market power in 
a market, the Impact on competrtion 
or other factors. You should consult 
your Company's lawyers before 
making eny $3le or license that 
suggests the possibility of a tying, 
bundling or full line forcing arrange- 
ment or demanding tl^at a customer 
or licensee deal only with respect 
to a bundle. 

PRJCE DISCRIMINATION AND 
PROMOTIONAL ALLOWANCES 
A seller of goods (not services) is 
prohibited from discriminating In 
price between two or more competing 
purchasers of tlie same goods, where 
the effect of such discrimination Is to 
Injure competition. The provision of 
more favorable promotional services 
or allowances to select customers 
where the effect is to injure competi- 
tion Is also prohibited- Buyers are . 
prohibited from inducing unlawful 
price discrimination as well. 

These prohibitions generally do not apply 
to licenses of intellectual property apart 
from the sale of goods, but may apply fn 
certairi cases. 

TTils area of the law is particularly complex* 
and you should review alt new pricing 
plans and decisions to offer discounts 
for goods with your Company's lawyers. 



INTERNATIONAL COMPETITION LAW 
Viacom competes vigorously and fairly 
on a worldwide basis, li/lany countrJeSj 
including those in the European Union, 
Canada, Australia and other developed 
economies, have enacted competition 
laws similar to Unrtec^ States antitrust 
Iswsj especially those prohibiting 
agreements among competitors to fljc 
prices, rig bids or allocate customers 
or markets. United States law may also 
apply to conduct occurring outside 
the United States, Importantiy, some 
jurisdictions impose greater restrictions 
than United States law as to the mannei 
in which you can deal with customers 
and suppliers. Accordingly, you should 
consult with your Company's counsel 
in advance whenever questions arise 
concerning the applicab'on of the policies 
and guidelines outlined In this Statemer 
outside the United States. 
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All employees and directors should endeavor to protect Viacom's assets and ensure 
their efficient use. Theft, caretessness and waste have a direct impact on Viacom's 
profitability. Any suspected incident of fraud or theft shouid be immediately reported 
for investigation, 

VVe ejcpect you to use reasonable judgment and discretion when using Viacom assets 
(jricluding systems, files, books and records). You should not transact any significant 
personal business on Viacom premises, on Viacom time or using Viacom equipment 
or personnel (whether on staff or otherwise). Viacom work facilities, property and 
supplies, including its computer systems and the riles maintained and used by such 
electronic systems (e-g^ electronic mail system, voicemail and computer files) regardless 
of password protection, telephones, photocopying facilities, mailroom, stationery. 
trademarks and logoSn all are Viacom property and are provided to you for the 
performance of your duties for Viacom. You must immediately return all Viacom 
property (including property Issued for home use) to Viacom upon request or termination 
of your employment 

We expect you to use Viacom's electronic systems for proper business purposes. For 
example, you should never send an e-mail if you would not put the same words in a 
letter or memo or would not want them to be viewed as part of a lawsuit or investigation 
and you should never use e-mail (or other electronic communications) to distribute 
offensive, vulgar, or pornographic malerial. We understand that some personal use of 
Viacom's electronic systems may be inevitable. We expect you lo keep such use to a 
reasonable minimum. You shouid bear rn mind that even personal data on Viacom 
systems is subject to these policies. 




Jrci- 
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UNIL uuMMUNIuATIuN 



Our systems may not be used to send or forward content that violates our anti- 
■ discrimination or anti-hiarassment policies or for any purpose that is misleading, 
fCdtshonest or otherwise improper. While it is impossible to specify every potentially 
IJmpniper use of Viacom's electronic systems, examples would include sending an 
Se-ITiBil that appears to be from a person other Ihan yourself or whicti masks the true 
^dentity of the sender or accessing electronic files other than your own or those 
'^V-SSalrectiy related to your work, even if you have password access to additional files. 



m: 
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E-mail and voicemail are not private communications. While Viacom does not 
intend to routinely monitor Uie contents of e-maii or i/oicemail messages. Viacom 
does reserve the right to have authorized persons inspect or review any data 
in its systems (including computer, e-mail and voicemail systems), all mail sent to 
or from Viacom business addresses, and all Viacom offices, furniture, nxtures, files, 
or other property. Accordingly, you should not use the e-mail or voicemail system for 
any communication you expect to remain private or personal, likewise, you should 
not regularly have personal mail or paeltages sent to you at your work address. 

Further, we expect you to comply with the terms of the Viacom Computerized 
Sensitive Personal Information Policy and the Viacom Electronic Systems Policy, 
both of which are availaijie from your Human Resources representative. 
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Bfftp,any'wWi very significant inleUsctual pmport/ assets. Viacom is particularly 
*3^pfi^ obligations to respect the intellectual property rights of others even as it 
jJisV defends its.:own rights. In parHcular, we enpect you to respect the copyright 
teii,.wev*illi talte a verv serious view of any use of Viacom assets to infringe 
S^ghis'iybii ire tiot permitted to use Viacom assets to duplicate or distribute 
fighteti materials unless authorized by law or the copyright owner. Because of 
iirBBalerice.of unauthorized and unprotecled copyrighted material on peer-to-peer 
j services, yoiu may not use Viacom computers for access to such sites or to 
s'anyothei-.siteUiat promotes or facilitates the unautliorized distribution of . 
ghted^niaterials such as music, movies, television programming.and bool<s. 
iy^Vou njay not use Viacom systemsto upload, download, stream, e-mail or 
3 distribute copyrighted songs, movies, television shows, books or other 
rlghtedirriaterlalsi unless Wacom has the express rightto do so. 

j ridtuse unlicensed software on any Vlamm sysfeni or hardware device and 
|may not cbijy any software without authorization by your Company's Information 
Serris and Technology department , . :, 
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CORPORATE COMMUNICATIONS 

Viacom maintains constructive contact with tine financiai, trade and general news 
media. Because of the prominent profile of Viacom, it is vitaily important that you 
strictiy obsewe the foliowing procedures: 

TALKING TO MEMBERS OF THE MEDIA 

Unless you have been officially designated as a spokesperson, you may not comment 
or provide documents or informatiDn to members of the news media on matters 
pertaining to Viacom's or your Company's business or any other internal matter. This 
appiies to all media contacts, whether "on the record," "off the recoid" unattributed, 
anonymous or ''baci^g round" contacts. 

You must immediately report all inquiries from journaiists about Viacom's business 
lo your Company's Corporate Communications department before any response is 
made to the inguirv. it is important also to advise any outside consultants, iaw firms 
or other third parties who are working under your supervision that they are not 
authorized to comment on any Viacom matter and that they should report any press 
inquiries to you or to your Company's Corporate Communications department 
You should also contact yout Company's Corporate Communications department 
immediateiy if you become aware of a circumstance involving Viacom that is likely to 
receive unusual attention from the news media, such as a lawsuit involving Viacom 
or a highly controversiai programming issue. 

ISSUING NEWS RELEASES 

Issuing news releases or written statements about Viacom's business to the news 
media is a function handled enciusiveiy by Viacom's Corporate Communications 
departments. All news announcements of material transactions, agreements, senior 
executive appointments, new ventures and other extraordinary business developments 
must be submitted to your Company's Corporate Communications department for 
prior approval if you are an employee (and Viacom Inc.'s Corporate Secretary if you 
are a director). Where practicable, the applicable Corporate Communications department 
should be notified at least 24 hours in advance. 

DEALING WITH THE MEDIA ON NON-UIACOM BUSINESS 

You should discuss with your Company's Corporate Communications department if 
you are an employee (and Viacom Inc.'s Corporate Secretary if you are s director) an] 
planned contact with the news media on non-Viacom business where your relationshli 
to Viacom may be referenced in the resulting coverage. 
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SPEECHES AND PRESENTATIONS 
You should advise your Company's 
Corporate Communications department 
(or otlier person designated by your 
Company for this purpose) if you are an 
employee (and Viacom inc's Corporate 
Secretary if you are a director) prior to 
accepting an invitation to make a speecti 
or presentation or appear on a panei on 
betia[f of Viacom or your Company. 

Wlien speaking in public or at industry 
forums, you should be careful to 
distinguish your personal views from 
positions of Viacom or your CompanK. 
You may not mai<e any comment ttiat 
could reveal confidential information 
or, in any context In which you may be 
considered to be speaking on behalf 
of Viacom or your Company, any 
inappropriate or offensive remark. 

Presentations must not include financial 
information of Viacom, your Company or 
their businesses unless such financial 
information is previously reviewed and 
approved by the finance and accounting 
departments and the General Counsel of 
Viacom or your Company, as applicable. 

PHItJiNTHHOPY 

As a concerned corporate citizen, Viacom 
is committed to supporting worthy 
organizations in its communities and its 
industries. In order to coordinate Viacom's 
involvement with and conlribulions to 
charitable organizations, if you are an 
employee, you should consult with your 
Company's Corporate Communications 
department prior to accepting an invitation 
lo be honored and/or taking a leadership 
position at a charitable event In addition. 



yoL must clear in advance all business- 
related charitable contributions. Including 
in-kind donations of Viacom's resources. 
Such clearance should be obtained 
from your Company's Corporate 
Communications department if you are 
an employee (or Viacom Inc's Corporate 
Secretary if you are a director). 

As to any of the policies in this section, if 
your Company does nof have a Corporate 
Communications department, you should 
contact your supervisor for guidance. 
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The health and safety of our employees, directors and of the public is of jlmost 
importance. Therefore, Viacom places a strong emphasis on compliance with all 
applicable healtfi, safety, and environmental laws and regulations. You should be 
diligent to plan and conduct ail your activities in a safe and environmentally sound 
manner. Failure to adhere to Viacom's policies and procedures in these areas can 
have serious consequences for you, for Viacom and for liie safety of others, as wei 
as the communities in which we operate and live. 

The direct threat of unsafe working conditions to individual employees is obvious, an 
Viacom has developed guidelines to promote health and safety. These guidelines an 
available through your Human Resources representative if you are an employee or 
Viacom inc's Corporate Secretary if you are a director. 

You are expected to use ail equipment in an appropriate and safe v/ay For exampi 
cell phones shouid be used only with fiands-free devices when driving and, even 
then, only when safety is not compromised. No hazardous equipment, including 
automobiies, shouid be used while under the Infiuence of alcohol or any drug. 

We expect you to make every effort to prevent environmental Incidents and to 
respond promptly and effectively to any that do occur despite our best efforts. 
Viacom, including its individual employees, directors and officers, may be liable fo 
the costs of cleaning up pollution, as weli as significant civil or criminal penalties 
resulting from violations of federal or state environmental regulations. 

You should report any concerns you have related to environmental, health or safel 
matters to your supervisor or to a Compliance Officer. In particular, you should re| 
any unpermitted environmental releases, accidents, or unsafe practices you witne 
or of which you become aware. 
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Federal law and Wacom pDlioy prohibit the eisnlributlon of Uiacom funds, assets, services 
or facilities to or on behalf of a federal political party, candidate. or political action 

. committee ("PAC"). Viacom policy also signiFicantly restricts contributions to foreign 
political parties and candidates. Federal campaign contributions may be made by the 
Viacom PAC. Conbributions to state and local candidates, political parties and PAC'S 
are. controlled by Individual slate and local law. Your Company's. Compliance Officer . 

' or' General Counsel must approve.ln advance any state or local contributions Including 
any PAC contributions. 

Viacom will not compensate.or reimburse employees or directors, in any form, for 
a political contribution that such persons intend to make or have iriade. The Senior 
Vice President Government Affairs must approve any solicitation of our employees 
' or.directors for a trade association PAC or other PAC- 

.piir policy is not intended to discourage or prohibit our employees or directors from 
voluntarily malting personal polita'cel contributions, from participating In the political 
process on their own time and at their own expense, from expressing their personal 
views on legislative or political matters, or fmm otherwise engaging In political activities. ' 

Provision of any business courtesy, gift or payment to any government or political 
party official, employee, candidate or agent,. whether in the Linited States or In a 
foreign country, ard.whettier made directly or through an Interrnediary, rriust be 
approved by the Senior Vice President, Government Affairs or your Gpmpahy's 
lawyers in advance, 

'No payments or provision of other benefits from assets^of Viacom are.fo be.mada or '' 
offered, directly or indirectly, to anydomestlc or foreign government official, employee, '^ 
candidate or agent for the purpose of influencing, or because ot any official act 
.Vou shoiild be sure that your Company notifies Viacorri's Office of Governrhent Affeirs 
if an issue arises Biat Is llliely to aenerale politicalconcems. 
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IMPLEMENTATION OF THE UIACDM 
BUSINESS CONDUCT STATEMENT 

COMPLIANCE OFFICERS 

At the direction of the Viacom Board of Directors, fl/lictiael D. Frickias, Viacom Inc.'s 
Execufiue Vice President, General Counsel, Mark C. MorrrI, Viacom Inc's Vice 
President, Deputy General Counsel, and Henry T.A. Moniz, Chair of tfie Viacom 
Compliance Committee, serve as Viacom's Compliance Officers. In addition, the 
GeneraE Counsel of your Company serves as a Unit Compliance Officer. A list of all 
Unit Compliance Officers is available from your Human Resources representative. 
For purposes of implementing thiis Statement, all Unit Compliance Officers report to 
Viacom's Compliance Officers, who report for this purpose directly lo the Audit 
Committee of the Board of Directors. 

The Compliance Officers are responsible for: 

Censuring that the Stalemenl is communicated to all employees and directors; 

« periodically reviewing Viacom's operations lo ensure compliance with 
the Statement; 

« periodically reviewing and updating the Statement; 

((ensuring that our employees and directors obtain timely guidance and any 
necessary educational or training programs on the Statement; 

« Investigating violations or suspected violalions of the Statement; and 

(■(determining necessary responsive actions. Including disciplinary actions, in the 
event of Statement violations. 

Viacom's officers. Human Resources staff and lawyers (including those in the 
operating units) may carry out some of these functions on behalf of, or provide 
support to. Lhe Compliance Officers. 

GUIDANCE REGARDING THIS STATEMENT 

You should direct any questions concerning this Statement or questions of interpretation 
or application of this Statement to your supervisor, your Human Resources representative, 
a Compliance Officer or a lawyer in your Company's law department if you are an 
employee or to Viacom Inc's General Counsel if you are a director. 
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the iitipropnefy, then schedule a private 
meeting to discuss your concerns. 

2. If 1 does not apply, and your department 
head is not involved in the impropriety, 
then schedule a private maeling with 
your department head. 

3. If 2 does not apply, and your Human 
Resources representative is not involved 
in the Impropriety you should contact 
your Human Resources representative. 

1. If you would rather not contact any 
of these people and your Company's 
General Counsel is nol involved in the 
impropriety, then you should contact 
your Company's General Counsel, who 
serves as one of the Unit Compliance 
Officers. 

5. If you prefer not to involve your 
Company's General Counsel, you may 
also report to one of the Viacom 
Compliance Officers listed above, 
through either of the following methods: 

K call OpenLine the compliance 
telephone line at (212) 846-9060 and 
fallow the Instructions provided in order 
to leave a message." 

«send an e-mail Irom any localion to: 
OpenLine@viaconn.com 

6. If you would rather not contact any of 
these people, then you may make a 
report directly to the Audit Committee of 
the Board of Directors by sending your 
message to the following mailbox: 



Case 1:05-cv-01 611 -PLF Document 10-3 Filed 01/31/2006 Page 35 of 41 



m y 



auditcommiHee@viacom.com. While you 
are free to contact the Audit Committee 
in accordance with these procedures to 
report any concern, we prefer that you 
use this ctiannel only in those instances 
where financial impropriety involving 
senior Viacom management is involved. 
In all other instances, please attempt to 
utilize the other reporting channels 
described in this Seclion first. 

We prefer that you give your name and 
other pertinent information when making 
a report because It makes the investigation 
and resolution of the violations you 
are reporting more effective and efficient 
However, you may also make a report 
anonymously if you prefer. If reporting 
anonymously, you should give a 
sufficiently detailed descriplion of the 
factual basis for the allegations to allow 
an appropriate investigation. 

You may make a report anonymously by 
(a5 leaving a message that does not 
include your name on the Compliance 
Telephone Line, (b) writing a letter that 
does not Include your name to a 
Compliance Officer, (c> using a computer 
that will not display your identity to send 
an e-mail to OpenLine@viacom.com or 
(d) by logging into the Viacom Inc. 
Crossroads intranet site (or other 
Company intranet sites) and following 
ttiG Instructions under "Statement oJ 
Business Conduct." "Compliance" or 
"Audit Committee." 

DIRECTOR REPORTING PROCEDURE 
Directors should contact either the 
Chair of Viacom Inc's Audit Committee 
or the Chair of Viacom lnc:s Corporate 
Governance Committee for all reports. 



INVESTIGATIONS 

Viacom will promptly and thoroughly 
investigate any allegations of conduct 
that violates the policies in this State- 
ment We may choose to interview the 
parties Involved and other Individuals 
who may have related facts. You may 
not conduct your own Investigation 
either before or after making a report 

We will make reasonable efforts to 
maintain confidentiality throughout 
the investigation process, to the extent 
reasonable, practical and consistent 
with Dur obligations and the need to 
investigate and take appropriate 
corrective action. 

You, of course, must respond truthfully 
and promptly to all inquiries made by 
Compliance Officers and compliance 
support personnel and disciose any 
information that may be pertinent. 
Withholding pertinent Informalion or 
attempting to mislead or misdirect any 
investigation may result In disciplinary 
action up to and including termination. 
Moreover, if you have reason to believe 
that a violation has been committed, or 
that an investigation by either Viacom 
or a governmental agency is under way, 
you must retain all potentially relevant 
documents (including computer discs, 
computer tapes, hard drives, audio 
tapes, e-mails, voicemails, etc.). If you 
have any doubt about the propriety of 
destroying a document in this or any 
other context you should consult a 
Compliance Officer in advance. 
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If you have reason to believe thai olher 
individuals have unlawfully destroyed or 
falsified, or are considering deslroying 
or falsifying, documents that might be 
relevant lo an invesligalion or any other 
legal matter, you must consult a 
Compliance Officer immediately. 

RETftLIATION 

You win not be retaliated against because 
of a good faith report or because you 
cooperate wilh an ongoing invesligalion 
of a suspected violation. Any such 
retaliation would be a separate violation 
of this Statement Retalialion includes 
discharging, demoting, suspending, 
harassing, or in any manner discriminating 
against any employee in the terms and 
conditions of employment based upon 
any lawful actions of such employee 
wilh respect to good faith reporting of 
complaints. Please note, however, thai 
you may not submit a bad talth or false 
report Any abuse, such as raising a 
malicious allegalion, or one you know 
to be unfounded, will be dealt with 
as a disciplinary matter. 

APPEALS 

If you have made a report about improper 
conduct which affects you personally 
and you have included your name while 
reporting, a representalive from your 
Company will consult with you as and 
where appropriate at the conclusion of 
the investigation. If you disagree with 
the outcome in a situation in which you 
aie directly involved, you may appeal to 
the head of your Company's Human 
Resources department or the General 
Counsel of your Company. If yoj still 
disagree with the outcome after that 
appeal, you may appeal further to 
Ulacom Inc.'s Senior Vice President 
of Human Resources or Viacom Inc's 
General Counsel. 



WAIVER AND DISCLOSURE 
This Statement can be found on 
Viacom Inc.'s public website at http:// 
www.vlacom.com (as well as on the 
Viacom Crossroads intranet site and 
other Company Intranet sites). From 
time to time, Viacom may waive certain 
provisions of Ihis Statement. Any 
employee who believes that a waiver 
may be called for should discuss the 
matter wilh his or her Human Resources 
representative, a Compliance Officer 
or a lawyer In his or her Company's 
Law department. Directors should 
consult Viacom's Corporate Secretary. 
Ultimately, any waiver of this Statement 
tor an employee must be granted by a 
Compliance Officer. Only the Board of 
Directors or a committee thereof may 
grant a waiver for certain designated 
executive officers or any director and 
any such waiver will be disclosed to 
Viacom's stockholders within the lime 
period required by law. 

DISCIPLINARY ACTIONS 
Viacom may take disciplinarv action, up 
to and including termination or 
suspension without pay, against any 
employee or director who violates a policy 
contained in this Statement For example, 
Viacom may discipline: 

<{any employee or director who 
authorizes or participates directly or 
indirectly in actions which are a violation^ 

(i any employee or director who with- 
holds information concerning violations, 
who refuses or fails to cooperate in an 
investigation, or who willfully misleads an 
investigation; 
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[n order to promote an ethical and law-abiding environment, Viacom requires that, 
among otiier things, von complete and return this form to your Human Resources 
representative if you are an employee or Viacom IncJs Corporate Secretary if you are 
a director At the bottom of this form (use additional pages if necessary) you must 
disclose any currently existing conflicts of interest or potential conflicts of interest 
required to be disclosed by this Stal:emenL You must complete and retum a new form 
any time circumstances arise such that your initial disclosures require updating. 

CERTIFICATION,'; 

I certify that I have received, carefully read and understood the Viacom Business 
Conduct Statement I also certify, to the best of my knowledge, that I have fully 
complied with each of the policies in the Statement during the period January 1, 
2002 through the date of this Certification and that I do not have anything to disclose 
under the Conflicts of Interest or other policies contained in the Slatement, except 
for items I have previously disclosed in a form of this type and any exceptions listed 
below. I also certify that, to the best of my knowledge, all of my previous disclosures 
and certifications were complete and truthful at the time they were made, I agree to 
follow each of the policies in the Slatement while I work for Viacom and to promptly 
disclose anything these policies require me to disciose. 



Operating Company 



Name (Please Print) 



Date 



Employee Work Telephone Number 



Title 

Signature Employee location 

Exceptions and Conflict of Interest Disclosure (continue on additional pages if necessary): 
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